
































11.07 Governing Law; Severability.

THIS AGREEMENT IS GOVERNED BY AND SHALL BE CONSTRUED IN
ACCORDANCE WITH THE LAW OF THE STATE OF DELAWARE, EXCLUDING ANY
CONFLICT-OF-LAWS RULE OR PRINCIPLE THAT MIGHT REFER THE GOVERNANCE
OR THE CONSTRUCTION OF THIS AGREEMENT TO THE LAW OF ANOTHER
JURISDICTION. In the event of a direct conflict between the provisions of this Agreement and
(a) any provision of the Certificate, or (b) any mandatory provision of the Law (or to the extent
such statutes are incorporated into the Law, or the Delaware Revised Uniform Limited
Partnership Act the applicable provision of the Certificate, the Act, the Delaware Revised
Uniform Limited Partnership Act shall control. If any provision of this Agreement or the
application thereof to any Person or circumstance is held invalid or unenforceable to any extent,
the remainder of this Agreement and the application of that provision to other Persons or
circumstances shall not be affected thereby and that provision shall be enforced to the greatest
extent permitted by law.

11.08 Counterparts

This Agreement may be executed in any number of counterparts with the same effect as if
all signing parties had signed the same document. All counterparts shall be construed together
and constitute the same instrument.

IN WITNESS WHEREOQF, following adoption of this Agreement, the Partners have
executed this Agreement as of the date first set forth above.

GENERAL PARTNER:
BGC DERIVATIVE MARKETS
HOLDINGS, LLC

A

Name: /Stephen M. Merkel /¢

Title: ! Executive Managing Director

LIMITED PARTNER
BGC PARTNERS, L.P.

Name: Stephen M. Merkel
Title: Executive Vice President

[Signature Page to Limited Partnership Agreement of BGC Derivative Markets, L.P.
dated as of _ Monjemloer &) ,2011.]
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EXHIBIT A

Name, Address and Initial Capital Initial Amount of Initial
Contribution of Each Partner Percentage Interest ~ Capital Contribution

BGC Partners, L.P. 99.75% $99.75
499 Park Avenue
New York, New York 10022

BGC Derivative Markets Holdings, LLC 0.25% $0.25

499 Park Avenue
New York, New York 10022

[Signature Page to Exhibit A of the Limited Partnership Agreement of BGC Derivative
Markets , L.P. dated as of [\_Jm m& 2}, 2011.]
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